INTRODUCTION
When deciding in 1994 to publish the Principles of International Commercial Contracts, the Governing Council of UNIDROIT stressed the need to monitor their use "with a view to a possible reconsideration of them at some time in the future." 1 The immediate success of the UNIDROIT Principles worldwide prompted UNIDROIT as early as 1997 to resume work "with a view to the publication of an enlarged second edition of the Principles." 2 To this end, a new Working Group was set up composed of seventeen members chosen with a view to ensuring, on the one side, the widest possible representation of all the major legal systems and regions of the world, and on the other hand, the highest professional qualifications. 3 Some of the members had already participated in the Working Group which had prepared the 1994 edition of the UNIDROIT Principles, while for the first time a number of international organisations and arbitration centres were invited to attend the Working Group's sessions as observers. As a result, representatives of the United Nations Commission on International Trade Law (UNCITRAL), the ICC Arbitration, the Milan Chamber of National and International Arbitration and the Swiss Arbitration Association actively participated in the Working Group's deliberations. 4 Exactly ten years after the appearance of the first edition of the UNIDROIT Principles, the new edition (hereinafter: the UNIDROIT Principles 2004) was unanimously approved by the Governing Council in April 2004 5 and is already available in the English and French language versions. 6 After an account of how, over the years, the UNIDROIT Principles have been used in practice (I), the most significant innovations of the UNIDROIT Principles 2004 will be examined (II). In this context, attention will also be given to the problems which may arise from the fact that the UNIDROIT Principles 2004 are no longer limited to contract law strictly speaking but deal with tri-partite relationships, such as agency and assignment, or with topics traditionally regulated by mandatory rules, such as limitation periods (III). Finally, the UNIDROIT Principles 2004 will be compared to the Principles of European Contract Law (hereinafter: the European Principles) in order to see whether the two instruments are a duplication or serve distinct purposes (IV).
I. -USE OF THE UNIDROIT PRINCIPLES IN PRACTICE
If -as is nowadays generally recognised -uniform law is not an end in itself but has to serve a specific purpose in practice, 7 the preparation of a single uniform law instrument represents only a first, albeit important, step. What ultimately really matters is that the instrument in question does not remain a dead letter but is actually applied in practice. While this is pertinent with respect to legally binding instruments such as international conventions, it applies even more so to non-binding or "soft law" instruments, such as the UNIDROIT Principles, which will be applied in practice only by virtue of their persuasive value. 8 Ten years after their publication, it is fair to say that the success of the UNIDROIT Principles has exceeded the most optimistic expectations. 4 For UNCITRAL, Gerold HERRMANN (1998 HERRMANN ( -2000 and 8 As the Governing Council of UNIDROIT stated in its Introduction to the 1994 edition of the Principles, " [they] are not a binding instrument and […] in consequence their acceptance will depend upon their persuasive authority […] The Council is confident that those to whom the UNIDROIT Principles are addressed will appreciate their intrinsic merits and derive full advantage from their use."
Reception by academic circles
Right from the start, the UNIDROIT Principles were the subject of numerous seminars and colloquia all over the world. 9 Moreover, there is a boundless body of scholarly writings on the UNIDROIT Principles in general or on individual chapters or provisions thereof; even more important, comments are generally positive. 10 A significant confirmation of this was the XV th International Congress of Comparative Law of the Académie Internationale de Droit Comparé held in Bristol in 1998, a special session of which was dedicated to the UNIDROIT Principles. 11 Invited to consider the UNIDROIT Principles from the viewpoint of their own legal systems in order to highlight convergences and divergences in content, some twenty National Reporters, though from countries of quite different legal traditions and/or socioeconomic structures, concluded that relatively few provisions of the UNIDROIT Principles openly conflict with the respective domestic laws, while the remainder are perfectly consistent with them and in a number of cases represent a useful complement or clarification. 12 Last but not least, the UNIDROIT Principles have been included in the course programmes and/or teaching materials of a great many law schools and universities world-wide. This means that they are considered a good example of the use of the comparative method to identify in the area of general contract law the most commonly adopted solutions ("common core approach") or those best suited to the special needs of international trade ("better rule approach").
Model for national legislators
As to the different ways in which the UNIDROIT Principles are being used in practice, it may be mentioned first of all that a number of national legislators have chosen the UNIDROIT Principles as one of the sources of inspiration for the reform of their domestic contract laws. 9 For an account of the major events during the first years following publication of the UNIDROIT Principles see M In some cases, this occurred even before their publication in 1994. The most important example is that of the new Civil Code of the Russian Federation of 1995, in the preparation of which the UNIDROIT Principles -rectius: the preliminary drafts of the UNIDROIT Principles -played an important role and some of their provisions, such as those on hardship, were taken on almost literally. 13 More recently, the UNIDROIT 
Guideline for contract negotiation
Also in view of the fact that the UNIDROIT Principles are available in virtually all the principal languages of the world, 22 they play an increasingly important role in assisting parties in negotiating and drafting cross-border contracts.
Obviously, it is hard to provide precise data in this regard. However, some interesting information has emerged from two inquiries carried out in 1996 by UNIDROIT and in 1999 by the Center for Transnational Law (CENTRAL) among interested professional circles (business persons; lawyers; in house counsel; arbitrators). 23 Two thirds of those who replied to the UNIDROIT questionnaire 24 had used the UNIDROIT Principles when negotiating and drafting international commercial contracts. One third of these indicated that the UNIDROIT Principles had permitted them to overcome linguistic barriers. Another third had used them as a guideline for the identification of the main legal issues to be addressed in each case. The remainder had used them as a model in drafting individual contract provisions.
With respect to the last mentioned function, a significant example taken from actual practice is the settlement agreement contained in a recent ICSID award. 25 In that agreement, the parties -a U.S. investor and the Government of Ukraine -, in addition to the terms of settlement, set out some fourteen "Principles of interpretation and implementation of the Agreement", all of which they had taken literally, with only a few minor adaptations, from the UNIDROIT Principles. 
Choice by the parties as the law governing their contract
More and more frequently, the UNIDROIT Principles are chosen by the parties as the law governing their contract.
22
For a complete list of the various language versions available see http://www.unidroit.org/ english/publications/principles/main.htm. 23
To have an idea of the reliability of the two enquiries, suffice it to say that the enquiry conducted by UNIDROIT involved more than 1000 persons chosen world-wide on the basis of their particular qualifications and/or professional experience, whereas CENTRAL's enquiry addressed a group three times as large, and that in both enquiries the percentage of replies was very high for an enquiry of this type (20% and 29% of the addressees respectively). -For further details concerning the two enquiries see M.J. BONELL, "The UNIDROIT Principles 1.4 and 7.1.5(1)(2)(3) dealing, respectively, with the principle of good faith and fair dealing in international trade, initial impossibility, the interpretation of contracts and unilateral statements, the duty to cooperate, the duty to achieve a certain result, hardship and its consequences, the definition of non-performance, the non-performing party's right to cure and the setting of an additional period of time for performance.
The two clauses, which in the UNIDROIT Principles 2004 appear in a footnote to the Preamble, 28 differ insofar as the first refers to the UNIDROIT Principles as the sole law governing the contract with the consequence that, subject to mandatory provisions applicable in accordance with the relevant rules of private international law, 29 in case of gaps in the UNIDROIT Principles the solution should whenever possible be found within the system of the UNIDROIT Principles itself, 30 whereas in the second clause the parties choose a particular domestic law to govern all questions not expressly settled by the UNIDROIT Principles. In both cases, however, the parties are well advised to combine their choice-of-law clause with an arbitration agreement, 31
27
Information kindly provided by Professor CH. RAMBERG. 28
Cf. the footnote to paragraph 2 of the Preamble where, however, reference is no longer made to the 1994 edition but to the 2004 edition of the UNIDROIT Principles. Parties who still prefer to choose the 1994 edition as the law governing their contract are of course free to do so, but in that case they should expressly state it, since in the absence of an express reference to either of the two editions, it is presumed that the latest edition will apply. 2000. 34 How widespread the perception is that in cross-border transactions parties may find it convenient to agree on the application of the UNIDROIT Principles, is demonstrated by the fact that such a possibility is even expressly referred to, though only in the context of the provision laying down the principle of freedom of contract, in the 
Application in judicial proceedings
The UNIDROIT Principles' by far most prominent role is the one they play in the context of international dispute resolution. Not only are they often invoked in support of arguments developed in the individual statements of claim or defence, but are more and more frequently being cited in the arbitral awards and court decisions themselves.
(a) The UNIDROIT Principles applied as the law governing the contract
Depending on the way in which the UNIDROIT Principles are used, the decisions may be divided into three categories.
First of all there are those -all arbitral awards -in which the UNIDROIT Principles have been applied as the law governing the substance of the dispute. 35 Correspondingly Comment 3 to § 1-301, which deals with the parties' power to choose the applicable law, states that "[t]his Section does not address the ability of parties to designate non-legal codes such as trade codes as sets of rules governing their transaction. The power of parties to make such a designation as part of their agreement is found in the principles of Section 1-302. That Section, allowing parties broad freedom of contract to structure their relations, is adequate for this purpose […] . This is also the case with respect to the ability of the parties to designate recognized bodies of rules or principles applicable to commercial transactions. Sometimes this has been expressly requested by the parties either in the contract itself or at the beginning of the arbitration proceedings. 38 More often, however, the contracts merely referred to "general principles of law", "principles of international law", "lex mercatoria" or the like, and the arbitrators applied the UNIDROIT Principles on the assumption that they represented a particularly authoritative expression of similar supra-national or transnational principles and rules of law. 39 Significantly enough, on one occasion this approach received express confirmation by a U.S. federal court. 40 Recently there has been an increasing number of cases in which arbitral tribunals have gone even further and applied the UNIDROIT Principles -either alone or in conjunction with the otherwise applicable law -in the absence of any choice-of-law clause in the contract. In so doing, the arbitrators relied on the relevant statutory provisions or arbitration rules according to which they may -to quote the language used for instance in Article 17 of the ICC Rules of Arbitration -"apply the rules of law which [they] determine to be appropriate" and "in all cases […] shall take account of […] the relevant trade usages." 41 
(b) The UNIDROIT Principles as a means of interpreting and supplementing international uniform law instruments
In a second group of decisions -including also court decisions -, the UNIDROIT Principles have been referred to as a means of interpreting and supplementing international uniform law instruments.
For obvious reasons, most of these decisions concerned the United Nations Convention on Contracts for the International Sale of Goods (CISG), Article 7 of which states that the Convention should be interpreted taking into account its international character and the need to promote uniformity (paragraph 1), and that gaps should be filled whenever possible by the general principles underlying it (paragraph 2).
Despite scholarly doubts and reservations as to the possibility of using the UNIDROIT Principles for this purpose, 42 both judges and arbitrators do not seem too troubled by theoretical justifications when resorting to the UNIDROIT Principles to interpret or supplement CISG. Indeed, only in a few cases has the application of the individual provisions of the UNIDROIT Principles been justified on the ground that they could be considered an expression of a general principle underlying also CISG, as required by Article 7(2) CISG. 43 There are other decisions which, with no further explanation, equate the UNIDROIT Principles in their entirety with the general principles underlying CISG and so justify the application of individual provisions of the UNIDROIT Principles to interpret or supplement CISG. 44 There are decisions which go even further and apply the UNIDROIT Principles not merely as general principles underlying CISG but because they -as emphatically stated -reflect "a world-wide consensus in most of the basic matters of contract law". 45 From using the UNIDROIT Principles in this way it is only a short step to applying them in conjunction with CISG Yet the UNIDROIT Principles have occasionally been used to interpret other international instruments as well.
Apart from a decision of the Supreme Court of Venezuela concerning the interpretation of the 1975 Inter-American Convention on Commercial Arbitration, 47 recently the European Court of Justice, faced with the question as to whether a claim based on pre-contractual liability fell within "matters relating to a contract" or within "matters relating to tort, delict or quasi-delict" in the sense of Article 5 no. 1 48 and in so doing followed the conclusions of the Advocate General who had based his reasoning, among others, on the UNIDROIT Principles. 49 Such a reference to the UNIDROIT Principles is all the more remarkable since, in view of the regional nature of the 1968 Brussels Convention, one might have expected a reference to the European Principles. 50 
(c) The UNIDROIT Principles as a means of interpreting and supplementing domestic law
In a third category of decisions -which by the way represent almost half of the reported cases and again include a number of court decisions -, the UNIDROIT Principles have been used as a means of interpreting and supplementing the otherwise applicable domestic law. 51 This may come as a surprise, since the possibility of using the UNIDROIT Principles for this purpose had not been expressly stated in the 49 Advocate General M.L.A. Geelhoed based his conclusions on the argument that the duty to act in good faith during the negotiations and the liability for breaking off negotiations in bad faith arises not from any agreement between the parties but is imposed by law. In support of this he referred, with no further explanation, above all to Art. 2.15(2) of the UNIDROIT Principles, according to which "a party who negotiates or breaks off negotiations in bad faith is liable for the losses caused to the other party", and to the Comments to this article explaining at which point in the negotiation process the parties are no longer free to break off negotiations abruptly and without justification (cf. ibidem). 52 Paragraph 4 of the Preamble of the 1994 edition, stating that "[the Principles] may provide a solution to an issue raised when it proves impossible to establish the relevant rule of the applicable law", referred to the different and rather rare cases where, because of the special character of the legal sources of the applicable domestic law and/or the cost of accessing them, the UNIDROIT Principles could be used as a substitute for the particular domestic law in question.
More important, the domestic laws governing the individual contracts in the cases in question were far from being only those of less developed countries or countries in transition to a market economy. Indeed, they included inter alia the laws of Australia, France, Italy, Switzerland and the State of New York, 53 thus confirming that even highly sophisticated legal systems do not always provide clear and/or satisfactory solutions to the special needs of current international commercial transactions, while the UNIDROIT Principles may actually offer such a solution.
(d) The UNIDROIT Principles and their application in judicial proceedings : some general remarks
In an attempt to draw some general conclusions concerning the case law that has developed so far with respect to the UNIDROIT Principles, a first point worth mentioning is the very number of decisions that refer in one way or another to the UNIDROIT Principles. UNILEX -the database on international case law and bibliography on CISG and the UNIDROIT Principles set up by the Rome-based Centre for Comparative and Foreign Law Studies 54 -by now contains 87 decisions of this kind; not only that, but while 69 of them are arbitral awards, 18 are court decisions, thereby contradicting the widespread belief that in view of their non-binding nature the UNIDROIT Principles can only be relevant in the context of arbitration.
Nor would it be appropriate to object that, for instance, of the total number of ICC awards rendered in the period 1996-2000 only 3% referred to the UNIDROIT Principles. 55 First of all, according to the same source of information, in 80% of the cases in question the parties had expressly chosen a particular domestic law as the law governing their contract, thereby making any reference to the UNIDROIT Principles by the arbitrators unlikely from the outset. 56 Moreover, in order to have an idea of how other uniform law instruments have been received in practice, suffice it to mention that it took CISG eight years to come into force and another four years to accumulate the first 100 decisions applying it. 57 Obviously, not all parts of the UNIDROIT Principles have proved to be of equal importance in the context of international dispute resolution. Among those most frequently applied were Article 1.7 on the duty of the parties to act in accordance with good faith and fair dealing in international trade, Chapter 4 on contract interpretation, 53 Cf Chapter 7, Section 3 on contract termination in case of breach, and Chapter 7, Section 4 on damages. 58 At any rate, none of the provisions contained in the UNIDROIT Principles which had occasionally been criticised as a possible source of abuse 59 have actually had this effect. This is true, in particular, of Article 3.10 on gross disparity and Articles 6.2.1 -6.2.3 on hardship: not only did they not induce frivolous litigation but in the relatively rare cases where they were invoked by a party to avoid the contract for original gross disparity or to have it terminated or revised for supervening hardship, they more often than not served to confirm the validity of the contract or to impose performance according to the originally agreed terms. 60 Finally, it is fair to say that there were cases where the incompleteness of the UNIDROIT Principles became an issue in the sense that, though applicable, they could not provide a solution to the issue in point. This was the case in particular of disputes relating to the authority of an officer of a company 61 and to the extinction of a right because of the expiry of limitation periods. 62 Fortunately though, with the adoption of the UNIDROIT Principles 2004 covering additional topics, such shortcomings will be considerably reduced. 
Additional topics rather than revision
When work on the new edition of the UNIDROIT Principles began back in 1998, it was clear from the outset that the focus was on enlargement rather than revision of the 1994 edition. On the basis of the Governing Council's mandate, the Working Group chose the following topics as priority items: authority of agents, third party rights, setoff, assignment of rights, transfer of obligations and assignment of contracts, limitation periods and waiver. At a later stage it was decided to restrict the topic of waiver to inconsistent behaviour, to add two new paragraphs to the Preamble and to have a new provision on release of rights. The working method was basically the same as that adopted for the preparation of the 1994 edition of the UNIDROIT Principles. For each chapter, a Rapporteur was appointed 63 with the task of preparing first of all a position paper on the basis of which the Working Group would decide the basic structure of the chapter. Subsequently, the Rapporteurs prepared preliminary drafts of both the black letter rules and the comments which were submitted to the Group as a whole and successively revised by the Rapporteurs to take into account the Group's comments and amendments. The UNIDROIT Governing Council was kept regularly informed of the advancement of the project and on a number of occasions made observations on and proposed amendments to the draft chapters.
As to the old chapters, following the decision that it would be inappropriate to proceed to a major revision thereof as their content had generally met with approval and not given rise in practice to any significant difficulties of application, only a few changes of substance were made, limited moreover, with one exception, to the comments.
The only black letter rule which was amended was Article 2.8(2) on the effect of holidays occurring during, or at the expiry of, the period of time fixed by the offeror for acceptance, and which has become a new Article 1.12 dealing with computation of time set by parties in general, with the addition of a new paragraph on the relevant time zone. As to the comments, Comment 3 to Article 1.3 was redrafted so as to take into account the presence in the UNIDROIT Principles 2004 of the new sections on authority of agents, third party rights and assignment of rights, transfer of obligations and assignment of contracts; Comments 1 and 2 to Article 1.7, respectively to include references to additional provisions in the UNIDROIT Principles 2004 constituting an application of the principle of good faith, and to address specifically the doctrine of abuse of rights; Comment 2 to Article 2.15 (now 2.1.15), to include a reference to the case where the parties have expressly agreed on a duty to negotiate in good faith, 64 finally, Comment 2 to Article 6.2.2, to delete the statement that an alteration amounting to 50% or more of the cost or the value of the performance is likely to constitute hardship. On the other hand, it was considered necessary to see whether the 1994 edition of the UNIDROIT Principles required additions or amendments to adapt it to the increasingly important practice of electronic contracting. 66 Ultimately, it turned out that not too many changes were needed for this purpose. 67 Thus, in Articles 1.2 and 2.18 (now 2.1.18) "writing" was replaced by "a particular form". In Article 2.8(1) (now 2.1.8) the specific reference to telegrams and letters was deleted so as to cover all means of communications, and a general rule on when the period for acceptance starts to run was adopted which would also be suitable for electronic messages. Moreover, in Chapters 1 and 2 a number of comments and illustrations were amended so as to refer specifically to electronic contracting. 68
The new provisions
The The total number of the articles has risen from 120 to 185. While this is clearly not the place to proceed to an in-depth analysis of the new provisions contained in the UNIDROIT Principles 2004, the following remarks are intended to highlight their most significant aspects.
(a) Preamble, Paragraphs 4 and 6
The two new paragraphs in the Preamble, stating that the UNIDROIT Principles may be applied when the parties have not chosen any law to govern their contract (paragraph 4) and that they may be used to interpret or supplement domestic law (paragraph 6), were added in the light of the practical experience with the UNIDROIT 66 The Rapporteur on this topic was T. UCHIDA. 67
In reaching these conclusions, the Working Group benefited greatly from the views expressed by several external experts who had been consulted on the issue: cf. UNIDROIT 
on Release by Agreement
The principle of the prohibition of inconsistent behaviour or venire contra factum proprium is an application of the general principle of good faith as laid down in Article 1.7. Nevertheless, it was deemed appropriate to have a separate article dealing with it. This was not only because of the considerable importance of the principle in practice but also in order better to define the conditions under which it operates, i.e. an understanding caused by one party to the other, the other party's reasonable reliance on it, and the detriment that party would suffer as a consequence of the first party's acting inconsistently.
By virtue of Article 1.8 a right may be created, lost or modified as a direct result of the prohibition therein contained, irrespective of a corresponding intention of the party concerned. By contrast, the case in which a party wishes to release the other party from its obligation(s) is dealt with in Article 5.1.9 which states that such renunciation requires an agreement between the parties even where the first party renounces its right gratuitously.
(c) Chapter 2, Section 2, on Authority of Agents
The section deals with the authority of an agent to bind directly its principal in relation to a contract with a third party and is therefore concerned only with the external relations between the principal or the agent on the one hand and the third party on the other, and not with the internal relations between the principal and the agent, which continue to be governed by the otherwise applicable law. 70 The section consists of ten articles which largely correspond to the 1983 Geneva Convention on Agency in the International Sale of Goods (hereinafter: the Geneva Agency Convention). 71 This is true in particular with respect to the effects of the acts of an agent acting within the scope of its authority: like the Geneva Agency Convention, this section rejects the distinction found in many civil law systems between "direct representation" and "indirect representation", depending on whether the agent acts in the principal's name or in its own name, 72 and instead provides that 69 See for the establishment of a direct relationship between principal and third party it is sufficient that the agency is disclosed, i.e. the third party knows or ought to have known that the agent is acting on behalf of a principal. 73 Particularly in the context of commercial transactions, there are good reasons for this approach: in practice, the distinction between the agent acting (expressly or impliedly) in the name of the principal or (expressly or impliedly) in its own name but still on behalf of a principal, is often rather artificial and at any rate difficult to prove, whereas what really matters from an economic point of view is whether the third party knows or ought to have known that the person with whom it is contracting has the authority to act, and actually acts, not in its own interest but in that of another person.
Yet there are also issues with respect to which this section departs from the Geneva Agency Convention.
First of all, while the Geneva Agency Convention in cases of default by the agent grants also to an undisclosed principal a right of direct action against the third party and vice versa, 74 this section even in such cases sticks to the general rule according to which, where the agency is undisclosed, the contract binds only the agent and the third party. 75 This solution was justified on the ground that in international commerce, it would often contravene a party's reasonable expectations if, after entering into a contract with a person it believed to be the principal, it was subsequently confronted with another person claiming to be the principal but whose existence had until then been completely unknown to it. 76 After all, the only case where the third party has a compelling interest in suing the undisclosed principal, i.e. when it discovers that the person with whom it was contracting was not the owner of the enterprise but only the owner's agent, is specifically taken care of. 77 Moreover, contrary to the Geneva Agency Convention which is silent on this matter, this section deals with the case where the agent, when concluding the contract, acts in a situation of conflict of interests with the principal. 78 It is worth noting that not even the common lawyers of the Working Group insisted on the retention of the doctrine of undisclosed principal which, though known in their legal systems, they conceded might be inappropriate in the context of international contracting. Similar views were also expressed by the two external experts consulted on this issue: cf. UNIDROIT 1999, Study L -Doc. 63/Add.1, containing the comments of Professors D. DE MOTT ("I do not think that deleting this aspect of the doctrine represents a major loss …") and F. REYNOLDS ("[I]f the common law doctrine of the undisclosed principal were abandoned, nothing very dramatic would be lost. Like the doctrine of consideration, it tends to be taken much more seriously by civil law comparative lawyers than by common lawyers […]"). conformity with its focus on the external relationship between the principal or the agent on the one hand and the third party on the other, this section addresses only the impact which the agent's involvement in a conflict of interests may have on that external relationship, leaving issues such as the agent's duty of full disclosure vis-à-vis the principal and the principal's right to damages from the agent to the provisions to be found in other chapters of the UNIDROIT Principles or to the law governing the internal relationship between principal and agent. 79 Finally, while the Geneva Agency Convention expressly excludes from its scope organs, officers or partners of a corporation, association or partnership altogether, 80 this section takes a more pragmatic approach in this respect. By stating that it does not govern an agent's authority conferred by law, 81 it makes it clear that only the authority of directors of a corporation governed by special statutory provisions of the lex societatis are outside its scope, whereas as long as there is no conflict between the special statutory provisions on directors' authority and the general rules on the authority of agents contained in this section, there is nothing to prevent the latter from being applied instead of the former. 82 
(d) Chapter 5, Section 2, on Third Party Rights
The essence of this section is expressed right at the outset in the opening article and can be summarised as follows. First, the parties' intention to confer a right on a third party need not necessarily be stated expressly but may also be inferred from the terms of the contract and the circumstances of the case. 83 Second, and even more important, the parties are not only free to confer a right on a third party or to exclude the creation of any such right but, in the former case, they may subject the third party's right to any condition or limitation, including the possibility of revoking it even after the beneficiary has accepted it. 84 
79
See Comment 5 to Art. 2.2.7 referring among others to the general provision on good faith (Art. 1.7) and the chapter on damages (Arts. 7.4.1 et seq.) as contained in the UNIDROIT Principles. 
(e) Chapter 8 on Set-off
This chapter deals with the situation, quite frequent in commercial practice, where two parties owe each other money or other performances of the same kind and one party intends to set off its obligation against the obligation of the other party, thereby avoiding unnecessary back-and-forth movement of money or goods.
The conditions for such set-off are, in general, that the two obligations are of the same kind and ascertained as to their existence and amount and that performance is due; 85 only if the two obligations arise from one and the same contract, one party may set off its obligation against the other party's obligation even if the latter is not yet ascertained either as to its existence or amount. 86 Contrary to those legal systems where set-off operates automatically or only by declaration of the court, 87 under this chapter the right of set-off is exercised by notice to the other party. 88 This solution has the merit of providing, on the one hand, legal certainty in international commercial relationships and avoiding, on the other hand, unnecessary recourse to a court.
Once set-off has been declared, the obligations of both parties are discharged as if the two reciprocal payments had been made, whereas if the two obligations differ in their amount, set-off will discharge the obligations up to the amount of the lesser obligation. 89 As to the time when set-off becomes effective, according to this section set-off operates not retroactively but prospectively, i.e. it takes effect at the time of notice and not as soon as the conditions for set-off have been met. 90 The reason for this solution is, again, to ensure legal certainty: it is easy to know the time of notice whereas it might be much more difficult to determine when the conditions for set-off have been met.
(f) Chapter 9 on Assignment of Rights, Transfer of Obligations and Assignment of Contracts
Notwithstanding its increasing importance in modern business and finance, the subject of assignment of rights and of transfer of obligations has long been neglected by the international unification process, and even the two uniform law instruments recently adopted in this field, i.e. the 1988 91 This chapter, consisting, respectively, of three sections on assignment of rights, transfer of obligations and assignment of contracts, represents the first attempt to lay down a comprehensive set of rules at universal level. 92 Section 1 covers all transfers by agreement, including transfers by way of security, from one person (the assignor) to another person (the assignee) of the assignor's right to payment of a monetary sum or other performance from a third person (the obligor). 93 It does not, however, include transfers of instruments such as bills of exchange, bills of lading, stocks, bonds, etc. nor transfers of rights in the course of transferring a business, to the extent that these are governed by special rules under the otherwise applicable law. 94 While expressly admitting partial assignments of monetary rights and, under certain conditions, also of non-monetary rights, 95 assignment of future rights 96 and bulk assignments 97 -all so important in commercial practice -, it lays down the principle that in order for the assignment to be effective between the assignor and the assignee, the obligor's consent is normally not required, 98 the obligor being entitled only to compensation for any additional costs caused by the assignment. 99 As to the effects of the assignment vis-à-vis the obligor, the rule is that the obligor, until it receives notice of the assignment, will be discharged by paying the assignor, while it is only after receiving such notice that it has to pay the assignee. 100 An assignment of monetary rights is effective notwithstanding any previous agreement to the contrary between the assignor and the obligor: 101 the reason for this exception to the principle of pacta sunt servanda, to be found also in other international instruments, 102 is to favour the assignment of rights as an efficient means of financing. 103 Since a right can be assigned without the obligor's consent, the obligor may assert against the assignee all defences that it could assert against the assignor, including the right of set-off available against the assignor up to the time it received notice of the assignment. 104 Finally, whereas it is expressly stated that if the assignor has assigned the same right to two or more successive assignees, preference is given to the assignee who was the first to give notice, 105 the section does not deal with the order of priority between the assignee and subsequent attachment creditors of the assignor or the general creditors in case of the assignor's bankruptcy. The reason for this self-restraint is that since these issues involve property rights, they can hardly be dealt with satisfactorily in a soft law instrument such as the UNIDROIT Principles and are better entirely left to the otherwise applicable law. 106 Section 2 makes it clear first of all that any transfer of obligations requires the consent of the obligee, irrespective of whether the obligation is transferred from the original obligor to the new obligor by an agreement between the two or by an agreement between the obligee and the new obligor. 107 Where the obligor agrees, without the obligee's consent, with another person that the latter will perform the obligation, such an agreement is effective only between these two parties, while the obligee retains its claim against the obligor. 108 The obligee's consent may be given in advance, in which case the transfer of the obligation becomes effective when notice of it is given to the obligee or when the obligee acknowledges it. 109 When consenting to the transfer, the obligee may either fully discharge the original obligor or retain it as an obligor in case the new obligor does not perform properly. In the absence of any indication to this effect by the obligee, the original obligor and the new obligor are jointly and severally liable. 110 Section 3, in providing specific rules on the assignment of a contract as a whole, makes it possible for a person (the assignor) wishing to transfer to another person (the assignee) all the rights and obligations arising out of its contract with a third person (the other party) to do so in one transfer without having to assign each right and to transfer each obligation separately, or even without having to specify them individually. 111 Since the assignment of a contract normally affects not only the assignor's rights but also its obligations vis-à-vis the other party, the consent of the other party is required. 112 However, in conformity with the corresponding provisions of Section 2, the other party may give its consent in advance, in which case, for the assignment of the contract to become effective vis-à-vis the other party, it is sufficient that notice of the assignment be given to it. 113 Likewise, the other party may either discharge the assignor or retain the assignor as an obligor in case the assignee does not perform properly, while in the absence of any indication to this effect the assignor and the assignee are jointly and severally liable. 114 
(g) Chapter 10 on Limitation Periods
This chapter addresses all the principal components of any limitation regime, i.e. the length of limitation periods, when they begin to run, whether and under which circumstances they may be suspended or begin to run afresh, and whether they may be shortened or extended by parties' agreement, and with respect to each of them provides solutions in conformity with the most innovative trends that have recently emerged in this field world-wide. 115 On the contrary, it is fair to say that, while the 1974 United Nations Convention on the Limitation Period in the International Sale of Goods (as amended by the 1980 Protocol) (hereinafter the "U.N. Limitation Convention") was of course an obligatory point of reference, 116 there are some significant departures from it also in view of the fact that its scope is limited to sales contracts. 117 With respect to the length of the limitation periods, this chapter, like the U.N. Limitation Convention, adopts a so-called two-tier system, i.e. provides for a rather short "general" limitation period combined with a "maximum" cut-off period. While both sets of rules provide for a cut-off period of 10 years, the general limitation period is 3 years in this chapter 118 and 4 years in the U.N. Limitation Convention. 119 The difference may be regretted, but can be explained by the fact that a 3-year period has only recently become prevalent at domestic level, whereas even at the time when the U.N. Limitation Convention was adopted, a 4-year period represented, in the context of sales contracts, a compromise solution between the industrialised countries of the North, which advocated a (much) shorter period, and the less developed countries of the South, which were in favour of a (much) longer period. 120 Yet there is another, quite significant, difference between the U.N. Limitation Convention and this chapter of the UNIDROIT Principles 2004. While under the former, the general limitation period begins to run when the claim accrues, i.e. with respect to claims for breach of contract on the date on which the breach occurs, and with respect to claims for non-conformity of the goods on the date of delivery, 121 the latter basically makes the commencement of the general limitation period dependent on the obligee's actual or constructive knowledge of its claim. 122 There are again both historical and substantive reasons for this difference. Indeed, the so-called accrual test not only prevailed in the past, but may still be accepted with respect to sales contracts where non-conformity of the goods can normally be established rather easily upon delivery or shortly thereafter. By contrast, the so-called discoverability test, which recently has become more common, seems definitely more appropriate at least with respect to works and service contracts -the main target of the UNIDROIT Principleswhere defects may come to light years after performance.
As to the possible causes of suspension, while both sets of rules provide that the commencement of judicial or arbitral proceedings by the obligee to assert its right against the obligor causes the suspension of the general limitation period for the duration of the proceedings, 123 this chapter goes even further by expressly providing for the same effect also in cases of alternative dispute resolution, i.e. "[…] proceedings whereby the parties request a third person to assist them in their attempt to reach an amicable settlement of their dispute". 124 Likewise, under both sets of rules the limitation period is suspended whenever the obligee is prevented from pursuing its right by an impediment such as force majeure, death or incapacity, 125 while acknowledgement by the obligor of the obligee's right or claim causes the renewal of the limitation period, with the consequence that the time which has elapsed before the acknowledgement is no longer taken into account and a new limitation period begins to run. 126 Where this chapter seems at least at first sight to depart considerably from the U.N. Limitation Convention is with respect to party autonomy. While the U.N. Limitation Convention basically excludes the possibility of any modification of the limitation periods by agreement between the parties, 127 this chapter grants the parties ample freedom to shorten or extend both the general and the maximum limitation period, the only limits being that the former cannot go below one year and the latter below 4 years or beyond 15 years. 128 However, on closer examination, the difference between the two sets of rules may not be so great in practice. Indeed, since the U.N. Limitation Convention expressly grants the parties the right to exclude the application of the Convention in its entirety, 129 if they do so, it is up to the relevant rules of private international law to determine the otherwise applicable domestic law and those rules normally grant the parties the right to make their own choice. 130 A last remark concerns the effects of the expiration of limitation periods. By providing that "[t]he expiration of the limitation period does not extinguish the right" 131 and that "[f]or the expiration of the limitation period to have effect, the obligor must assert it as a defence", 132 this chapter expressly rejects not only the procedural approach, traditionally adopted in common law systems, according to which the consequence of the obligee's inactivity over a certain period of time is that the obligee is prevented from pursuing its right in court, but also the "strong" substantive approach, peculiar to some civil law systems, whereby the effect of the lapse of time is the extinction of the obligee's right, and opts for the "weak" substantive approach, presently prevailing at international level, according to which the obligor only has the right to refuse performance. 133
III. -UNIDROIT PRINCIPLES 2004 : BEYOND THE BOUNDARIES OF PARTY AUTONOMY ?
While the new chapters and provisions contained in the UNIDROIT Principles 2004 definitely represent a significant enrichment of the 1994 edition, it is fair to say that some of them pose questions as to their consistency with the scope and the very nature of the UNIDROIT Principles.
As to scope, Paragraph 1 of the Preamble states that "[the] Principles set forth general rules for international commercial contracts", and indeed the 1994 edition of the UNIDROIT Principles was restricted to contract law strictly speaking, as evidenced not only by the titles of the various chapters, 134 but also by the express reference throughout the text to "contract" or "contractual obligation" and to "party" or "parties". 135 By contrast, the new chapters on set-off, on assignment of rights and transfer of obligations and on limitation periods deal with topics that belong to the law of obligations in general and indeed in their titles and throughout the text they generically refer to "rights" or "obligations", and to "first party" and "other party", to "assignor", "assignee" and "obligor", to "original obligor", "new obligor" and "obligee", and to "obligor" and "obligee", respectively. 136 While from a purely conceptual point of view, this may cause some problems with respect to the very title of the UNIDROIT Principles 2004, 137 in practice the change in scope is much less dramatic than might appear at first sight. On the one hand, even the 1994 edition of the UNIDROIT Principles contained a number of provisions the language of which is broad enough so as to be applicable in theory also to obligations of non-contractual origin, 138 and yet they were generally considered to relate to contractual obligations only. 139 On the other hand, there can be no doubt that also the new chapters under consideration are intended to apply in practice mainly, if not exclusively, to rights and obligations arising from international commercial contracts: with respect to the chapter on limitation periods this is even expressly stated in the opening article, 140 but it is true also of the other chapters, as is amply demonstrated by the fact that in their comments all illustrations refer to cases involving rights and obligations of a contractual nature.
The question as to the compatibility of some of the new chapters with the nature of the UNIDROIT Principles as a soft law instrument is more serious.
According to paragraph 2 of the Preamble, "[the] Principles shall apply when the parties have agreed that their contract be governed by them," while Article 1.4 adds that "[n]othing in these Principles shall restrict the application of mandatory rules [...] applicable in accordance with the relevant rules of private international law."
Yet if the UNIDROIT Principles are binding on the parties to a contract only if so agreed by the latter, and even then only within the boundaries of party autonomy, how can the UNIDROIT Principles be expected to deal effectively with tri-partite relationships such as agency and assignment of rights, transfer of obligations and assignment of contracts, or with topics traditionally regulated by mandatory provisions, such as limitation periods?
To begin with -although admittedly this might not occur frequently in practice -, there is nothing to prevent a principal, or an agent acting according to the principal's instructions, from expressly stipulating with a third party the application of the UNIDROIT Principles 2004 in general or of their provisions on authority of agents in particular, 141 and mutatis mutandis the same may be said of the three parties involved in an assignment of rights, transfer of obligations or assignment of contracts. Moreover -and the experience with the 1994 edition of the UNIDROIT Principles amply confirms this 142 -, the UNIDROIT Principles 2004, including their provisions on authority of agents and on assignment of rights, transfer of obligations and assignment of contracts, may be applied in practice even in the absence of an express reference to them by the parties. Thus, in arbitral proceedings the arbitral tribunal may refer to these provisions whenever the parties have agreed that their relationship(s) be governed by "general principles of law", the "lex mercatoria" or the like, or alternatively whenever the arbitral tribunals consider them to be the most appropriate rules of law under the circumstances, while both arbitral tribunals and domestic courts may refer to them as a means of interpreting or supplementing the otherwise applicable domestic law or a particular international uniform law instrument. Last but not least, the provisions on authority of agents and on assignment of rights, transfer of obligations and assignment 141 The inverse scenario is expressly provided for by Art. 5 of the Geneva Convention, according to which "[t]he principal and the agent acting in accordance with the express or implied instructions of the principal may agree with the third party to exclude the application of this Convention or, subject to Art. 11, to derogate from or vary the effect of any of its provisions." Similarly Art. 6 of the U.N. Assignment Convention with respect to the role of party autonomy in the context of that Convention.
142 See text supra Section I.2 and I.5(a)(b) and (c).
of contracts may well serve as a model to domestic or international legislators when preparing legislation in this field. Turning to the chapter on limitation periods, this is certainly not the first case in which the UNIDROIT Principles transcend the boundaries of party autonomy.
The 1994 edition already contained provisions on topics such as fraud, threat, gross disparity, exemption clauses and penalty clauses that, at domestic level, are traditionally governed by mandatory rules, without causing any particular problems. As stated in general terms in the comments to Article 1.4, 143 in cases where the parties' reference to the UNIDROIT Principles is considered to be an agreement to incorporate them in the contract, their provisions will bind the parties only to the extent that they do not affect the rules of the applicable law from which parties may not contractually derogate, whereas in cases where the UNIDROIT Principles apply as the law governing the contract they may even prevail over the corresponding mandatory provisions of the otherwise applicable domestic law, subject only to the limits of the so-called international public policy.
Exactly the same conclusions may be drawn with respect to the provisions on limitation periods contained in the UNIDROIT Principles 2004. In other words, to the extent that the parties are free to choose the UNIDROIT Principles, including their provisions on limitation periods, as the law governing their contract, these provisions will prevail over any other limitation regime, be it of national or international origin. 144 By contrast, in cases where the UNIDROIT Principles merely apply as contractual terms, also their previsions on limitation periods will bind the parties only to the extent that they do not clash with the corresponding provisions of the applicable law which parties may not contractually modify. Yet even in the latter cases, there are good chances that the UNIDROIT Principles' provisions on limitation periods will apply, given the growing tendency in domestic law to grant parties ample freedom of contract in the field. 145 153 In these circumstances it should not be surprising, nor cause too much concern, that the two instruments do not coincide, at least in their entirety, as to their content.
To be sure -taking as a point of reference the UNIDROIT Principles -, about two thirds of the 185 articles contained in the UNIDROIT Principles 2004 have almost literally corresponding provisions in the European Principles. As to the differences, most of these appear to be merely technical, 154 but others are of a "policy" nature, i.e. they clearly reflect the different scope of the two instruments.
Some of the differences of policy stem from the universal sphere of application of the UNIDROIT Principles as opposed to the regional vocation of the European Principles.
Thus, while the UNIDROIT Principles expressly state that they may be used as a means of interpreting and supplementing international uniform law instruments and as a model for national and international legislators (emphasis added), 155 the European Principles do not contain similar provisions and significantly enough state in their Introduction that "[they] will assist both the organs of the Community in drafting measures and the courts, arbitrators and legal advisers in applying Community measures" (emphasis added). 156 Furthermore, only the UNIDROIT Principles contain a special provision on the relevant time zone 157 and take into account that at a global level there exist currencies that are not freely convertible 158 or countries with no average commercial banking short rate or statutory rate of interest. 159 Finally, the UNIDROIT Principles, but not the European Principles, specifically deal with the cases, particular frequent in East-West and North-South trade relationships, where the validity of single transactions or their performance is subject to public permission requirements, 160 160 Cf. Arts 6.1.14 -6.1.17 UNIDROIT Principles 2004. Note that the UNIDROIT Principles do not address the question as to which public permission requirements should be given effect in a particular case, i.e. whether, in addition to those of the law of the forum, those of the lex contractus and possibly even those of third countries are relevant, and if so to what extent. What the UNIDROIT Principles do is to provide the criteria for determining which party has to apply for the permission, what that party has to do in not extinguish the right, 161 thereby taking into account the strong reservations in this respect among Islamic laws.
Other differences reside in the fact that the UNIDROIT Principles specifically address international contracts, as opposed to the European Principles which cover contracts in general, including purely domestic ones.
Thus, while in the European Principles the parties' duty to act in accordance with good faith and fair dealing is stated in general terms, 162 the corresponding provision in the UNIDROIT Principles refers to "good faith and fair dealing in international trade" (emphasis added), 163 so as to make it clear that under the UNIDROIT Principles the two concepts are not to be construed according to the meaning generally attached to them in the domestic sphere, but in the light of the special conditions of international trade. Likewise, while the European Principles state that the parties are bound by any usage which would be considered generally applicable by persons in the same situation as the parties, 164 the UNIDROIT Principles restrict the applicable usages to those which are "widely known to and regularly observed in international trade by parties in the particular trade concerned" (emphasis added). 165 By far the most significant differences in "policy" derive from the fact that the UNIDROIT Principles deal only with contracts between merchants and other professionals, whereas the European Principles apply to consumer transactions as well.
Examples of provisions in the European Principles intended to take into account that in consumer transactions parties typically do not have the same bargaining power and/or negotiating skill are Article 1.102(1) stating that " [p] arties are free to enter into a contract and to determine its content subject to the requirements of good faith and fair dealing [...]"; 166 Article 1.104(2) according to which a party may rely upon the law of the country of its habitual residence to establish that it would be unreasonable to interpret its conduct as consent to an agreement; 167 Article 2.105 according to which only individually negotiated merger clauses prevent prior statements or agreements between the parties to become part of the written contract; 168 Article 2.104 providing that not individually negotiated contract terms are binding only when the party invoking them has taken appropriate steps to bring them to the other party's attention and that a mere reference to such terms in the contract document is not sufficient for this purpose; 169 Article 4.110 permitting the avoidance of unfair terms which have not been individually negotiated; 170 Article 4.118(2) restricting the possibility of excluding the remedies for mistake and incorrect information; 171 Article 6.101(2) on the effects of information about the quality or use of services or goods given by a professional supplier before the conclusion of the contract; 172 and Article 8.109 on the conditions for the validity of exemption clauses. 173 By contrast, examples of provisions in the UNIDROIT Principles manifestly tailored to the special needs of commerce are Article 2.1.14 favouring the upholding of contracts with terms deliberately left open; 174 Articles 3.5(1)(a), 3.8 and 3.10(2) on the criteria for determining the relevant mistake and fraud or for adapting the contract in case of gross disparity, 175 Article 5.2.3 on the so-called Himalaya clauses, 176 Article 7.1.4 on the non-performing party's right to cure even after termination of the contract by the aggrieved party; 177 and Article 9.1.9 on the effectiveness of assignments of monetary rights notwithstanding an agreement between the assignor and the obligor prohibiting such assignment. 178
No real competition in practice
Yet it is above all the practical experience gained over the last years which amply demonstrates that there is no real competition between the UNIDROIT Principles and the European Principles.
In a recent ICC arbitral award 179 the arbitral tribunal, in deciding to apply as the law governing the substance of the disputes the UNIDROIT Principles rather than the European Principles, pointed out that it was the UNIDROIT Principles which reflected the lex mercatoria or general principles of international contract law, whereas the European Principles constituted an academic work carried out in view of the preparation of a future European Code of Contracts and as such were not well-known to the international business community. Without entering into the merits of the decision in the case at hand -rather surprising indeed since the dispute concerned two European companies and one of the parties had expressly invoked the application of both the UNIDROIT Principles and the European Principles -, the general statement according to which in the context of international commercial contract and arbitration practice the UNIDROIT Principles play a much more important role than the European Principles can hardly be denied.
While no information is available concerning the actual use of the European Principles in international contract negotiation or their choice by the parties as the law governing the contract, there is only one reported decision -admittedly a very authoritative one yet significantly enough relating to a consumer transaction -that refers to the European Principles alone. 180 By contrast, of the 87 or so reported arbitral awards or court decisions referring in one way or another to the UNIDROIT Principles, more than 90% completely ignore the European Principles, while only four arbitral awards and three court decisions also mention the latter, mainly in support of the solution provided by the UNIDROIT Principles. 181 Nor can these figures come as too much of a surprise. Indeed, why should the parties or, in case of disputes, courts or arbitral tribunals outside Europe or even in transactions between a European and a non-European business person refer to the European Principles which by their own admission "are designed primarily for use in the member States of the European Union" and "have regard to the economic and social conditions prevailing in the Member States", 182 instead of the UNIDROIT Principles which were adopted by an intergovernmental organisation with universal representation such as UNIDROIT, and whose declared objective "is to establish a balanced set of rules designed for use throughout the world"? 183 Yet even within the European Union -and more than half of the reported cases actually relate to disputes between two European parties -in the context of cross-border business transactions there are good reasons to prefer the UNIDROIT Principles. To begin with, in view of the world-wide acceptance of the UNIDROIT Principles as a particularly authoritative expression of the lex mercatoria, why should parties or arbitrators from Europe insist on the application of the European Principles, thereby suggesting the existence of something like a "European lex mercatoria" 184 as opposed to a "global" lex mercatoria or the lex mercatoria tout court? Second, and more important, while it is true that also the UNIDROIT Principles aim at promoting good faith and fair dealing in international trade and at "policing" individual contracts against the most serious cases of unfairness, 185 further and contain a number of provisions intended to protect the so-called weaker party against the mere possibility of abuse by the other party with superior bargaining power, 186 without even -unlike similar provisions at domestic level 187 -expressly restricting the scope of these provisions to consumer transactions or at least excluding their application to cross-border business transactions.
Future perspectives
From the outset, the main objective of the European Principles has been to serve as a basis for a future European Code of Contracts. 188 189 Also with respect to the UNIDROIT Principles, views have been expressed to convert them into an international convention at some stage in the future. 190 Recently, the idea of promoting the legal status of the UNIDROIT Principles was relaunched in the context of the discussion concerning the preparation of a "Global Commercial Code" to consolidate existing international uniform law instruments (e.g. CISG, the various transport law conventions, as well as INCOTERMS, UCP, etc.). 191 Such a Code, it is suggested, might expressly refer to the UNIDROIT Principles as the (uncodified) "general contract law" 192 or even incorporate them so as to become an integral part of it and have the same binding force. 193 It is hard to say whether, and if so when, such projects and proposals will ever come to be. As of now it seems legitimate, however, to conclude that whatever the future format of the UNIDROIT Principles and the European Principles, contrary to what has been suggested, 194 not only is there no need to merge them into a single set of rules, but it may even be argued that to do so would be entirely inappropriate.
In view of their different scope of application, in actual practice the UNIDROIT Principles and the European Principles have never overlapped so far but have played equally important, though not interchangeable, roles. Nor is there any reason for this to change, even if one or both of them were to become a binding instrument in the future. Indeed, the day on which the European Principles become part of the envisaged European Civil Code, there will still be a need for the UNIDROIT Principleswhether in their present form or as a binding instrument -as the rules governing international commercial contracts, especially, but not necessarily exclusively, those entered into outside Europe or involving non-Europeans. On the other hand, supposing that the UNIDROIT Principles were to be converted into an international convention at some stage in the future, such a convention on account of its universal vocation would necessarily have to be restricted to international commercial contracts, with the consequence that the European Principles would continue to play an important role within the European Union if only with respect to purely domestic transactions and cross-border transactions between merchants and consumers.
CONCLUSIONS
It is in the very nature of any form of restatement of the law that it is an ongoing exercise. As has been observed when launching the project of the various Restatements of law in the United States, "[t]here will never be a time when the work is done and its results labelled 'A Complete Restatement of the Law'. The work of restating the law is rather like that of adapting a building to the ever-changing needs of those who dwell therein. Such a task, by the very definition of its object, is continuous." 195 What is true of the Restatements in the United States is also true of similar private codifications carried out at international level, such as the UNIDROIT Principles.
For this very reason, three years after the publication of the first edition of the UNIDROIT Principles, work was taken up on a new edition.
In the light of the favourable reception of the first edition of the UNIDROIT Principles, the new edition was conceived primarily as an enlargement rather than a revision. Five additional Chapters have been added, while the only changes of substance made to the 1994 edition were -apart from two paragraphs in the Preamble and a further three new provisions in Chapters 1 and 2 -those necessary to adapt the Principles to the needs of electronic contracting.
Experience in the years to come will show whether also in the future the focus will be on additional topics or on improvement of the current text. By monitoring the reception of the UNIDROIT Principles in practice, especially how they are used by contracting parties and applied by judges and arbitrators, it will be possible to provide a decisive answer in this respect. The only thing that it is clear as of now is that by its very nature, the project is an on-going project so that, as pointed out by the Governing Council when adopting the UNIDROIT Principles 2004, it should remain as an on-going item on the UNIDROIT Work Programme. 196
LES PRINCIPES D'UNIDROIT 2004 -LA NOUVELLE EDITION DES PRINCIPES RELATIFS AUX CONTRATS DU COMMERCE INTERNATIONAL, ADOPTEE PAR L'INSTITUT INTERNATIONAL POUR L'UNIFICATION DU
DROIT PRIVE (Résumé) 
